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-NOTICE  OF  CONFIOEN  l  lALIT^my  OL  ^ 
NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

foe  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

purposes  of  this  Lease,  .^^^„1^^r^^ato  £d  other  liquid  and  gaseous  hydrocarbons  produced 

E5  a tll^  -  other  commercll  gases,  as  well  as 

E  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  ^^J^*^  £ 
deuKg  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exh.b,t  A  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2  Term  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contamed  herein,  this 
Lease  shalloffor  a  termTf  three  (3)  years  from  the  date  hereof  (the  "primary  term'0,  and  for  as  long  thereafter  as  or!  or  gas 
T^al^TJTZLy^  produced  in  paying  quantities  from  the  leased  premises  or  from  !ands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3  Royalty  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  asS  Wta oil  and  otiier  liquid  hydrocarbons  separated  at  Lessee's  separator  facih ties  the  KJ%«k 
tweX  fivfper^nt  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor  s 
Su  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase .such 
prcdLLn  at Vwellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevading , n  the 
£me field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  pnee)  for  production  of  simiUu-  grade  «l gravrty ,  and 
(W  for  L  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25  /o) 
of  S^s  rSylessee  fom  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  propomonate  part  of  ad valorem 
Sees  L  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 

below  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  m  the  same  jield 
to  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purctose  contracts  entered  mto  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end ^o 'the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewrth  are  capable  of 
nroducL  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
p  oduS  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  m  paying 
qualities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  traced  shall  be  deemed  capaWe  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  ^eAen 
Lrefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-.n  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary -of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  .s  not  being  sold  by  Lessee  proved, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  ,f  production  is  being  ^^-J1*?^ 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  nlxt following  cessation  of  such  operations  or  production.  Notwithstanding  anythmg  to  the  contrary  herein,  it  is 
express^ ^underZd^d  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shal.  not  have  the  nght  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  L«see  or  an  affiLe  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
rdS  rSdorl  market  value  of  the  products  so  processed.  Similarly,  on  oil  gas  and  other ^substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  he 
mlto  X  of  the  product,  so  sold  and  the  proceeds  received  by  Lessee  for  said products.  f t^^f  ™f 
contrary  herein  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport  gather,  <*mP"*s. 
rtbOte  proce  s  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges)^  no 
S^Uo^X?  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  ™ludmg  co«s  of 
Uftte  gathering  dehydration,  compression,  separation,  delivery,  transportation,  manufacture  processing,  treating  or 
Snt^ctS^ction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  prcce W^ating 
Jor  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  pnee  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  th*  own* .man Ohan 
ten  percentile)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10/o)  of  the 


^"o^n^ 

4  ».  Mshut-morotherroyaHypaymen^ 

address,  orlfs^address  or  to  Lessor's  credit  atsuc ,^  "cToTby  S™ess  there  is  a  reasonable  title 
time  to  time.  All  payments  or  tenders  may  be  made  m  *  Y  qd  pM<m  from  a 

dispute  or  question  as  to  title,  Lessee  must  end  of  the  month  of  first  sales  of  production^ 

particular  well  not  later  than  one  hundred  twenty  (HO)  £ys b  the  last  day  0f  the  second 

rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay. 
Ltion  of  any  governmental  authority,  then  in  *e  <L™^ 

nevertheless  remain  in  force  if  Lessee  commences  W^^^^ooled  therewith  within  ninety  (90)  days 
or  for  otherwise  obtaining  or  restoring  production  or .the  lease,  inwM-  or*n P  production.  If  at  the  end 

after  completion  of  operations  on .such 6ry ™«7£*^™J^^'ZZ^  in  force  but  Lessee  is  then 
of  the  primary  term,  or  at  any  time  thereafter,  tins  U»b«*  to  obtain  or  restore  production  therefrom,  this 

engaged  in  drilling,  reworking  or  any  other  operations  re^ablr ^ated  to  o  btiun  o JS      P  ^  ^ 

Least  shall  remain  in  force  so  long  as  any  one  or  more  of uch  ope ^ZZolrtrtoryx  or  other  substances  covered 
ninety  (90)  consecutive  days,  and  if  any  such  operations  result  in  the  e°*  °'' remTes  or  lands  pooled  therewith, 

hereby  as  long  thereafter  as  there  is  production  in  paying  <^^^^^^Z^S^  wells  on  the 
After  completion  ofa  well  capable  of  p^  ^  Qr  ^ 

leased  premises  or  lands  pooled  therewith  as  a  ""J^^SS  of  pTodudng  in  paying  quantities  on  the 
circumstances  (a)  to  develop  the ^eased prenuses  * ^^^^^^S^^  *  We"  W 
^^cT^^^  ^  ^covenant  to  dn,l  curatory  wells  or  any  additional 
wells  except  as  expressly  provided  herein. 

mmmmmm. 

3  and  ttatina  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor  s  acreage  is 
Sla  inTweU  an TlWs  a^age  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
^JZt^^Z  be  treated  as  if  it  were  production,  drilling  - ^rkin on  please 

s^ch"on  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 

a^rZ  y  In  4e  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation 

finite  me  unrt  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Poo  mg 

Suntrl^ 

5  m™rershiP  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises. 

7      Partial  Interests   If  Lessor  owns  less  than  the  fall  mineral  estate  in  all  or  any  part  of  the  leased  P«^^*f 
such  part  of  the  leased  premises. 


part  of  this  Lease,  the  Assignee  shall  give  ^^^^^^^ffL'S^l)r  enlacing  the  obligations 

of  division  order.  Except  as  otovise  stated  herein^  ^s^s^i^mer^i  transferee  to  satisfy 

net  acreage  interest  in  this  Lease  then  held  by  each. 

9      p^^v^PaACto  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Ussoi recordable 

S3  ^operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remam  in  full  force  and 
effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

i  n  Waivpr  of  Surfece  Use  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  c Z  I^S^y  ~fo?  buildinf up^n  or  conduct  any  operations  (^W^ZZ 
op^tionf)  on  AeSd  premised  or  within  six  hundred  feet  (600")  of  the  leased  premises.  Lessee  shall  only  ***v*e 
toZSTatoato  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling  commenced  from  a  surface  location  on 
SaT  L^see  shTlf  make all  reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  ,n 
developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise. 

11  Noise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and I  rewortog of Twelhj 
shal  be  ke^  a  reasonable  minimum,  taking  into  consideration  reasonably  available  e^e»\^tectoolog5 ^  the  oil 
and  eas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  m  the  vicinity  of  Lessee  s  drill  sites  and  the 
fa^  C"sS0rare  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non-electnc-powered 

lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by  installing  a  no.se 
suppression  muffler  or  like  equipment. 

12  R.H„tnrv  Renuirem^nt.  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
shall  be  sublet  to  all  applicable  laws,  rules,  regulations  and  orders  of  an y ^  governmental  au* onty  having  jun sdicrion 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the  price 
7A  ZIZ •  substafces  cov^ed  hereby"  To  the  extent  any  such  laws,  rules  regulations  or  orders  are  less  resmctive 
to  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking  production  or  other  oper^ons  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtaui  necessary  permits,  equipment,  sery  ces, 
material,  water,  electricity  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  condrtions,  war sabotage  etelhon 
u^rrection,  riot,  striked labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for 

or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee  s  control 
not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  P«v«*»  0' delay  sWl  be. 
added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
Zhns  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  the  benefit  of 
S^SSJ  usertonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  the  force  majeure 
conducting  forth  in  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event. 

13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  jith 
thei  office^ployees,  partners,  agents,  contractors,  subcontractors,  guests  and  mvHees,  and  the.r 

successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  acftons  and  cans* of acto.n  of  every 
nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought,  nclud.ng,  but  no 
nmTted  to,  an  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers, 
arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  r^VTanv'ofTe  termVor 
drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 
n  1  ons  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
CeTsTbe  1  aMe  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parfes  against  any  and  all  claims 
S^^Td^,  actions,  proper^  damage,  persona,  injury  *^**^^>%£  ^ 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  stnet  liaoiiiry, 
kclud  ng  Ittorney  fees^nd  other  fegal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the 


t.  1=md  pn»i«7e,  W  pin™  •»  «  «  °".™!LSS?iO  are  excluded  By  eosepu*.  otfc. 


16. 


JssdMMrsmsi.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 


obligations  under  this  Lease  are  performable. 

18.    OS^m-  ^a-ultof.anddeve.opn.enUn  the^ 
ordinance,  reading  well  iites,  and/or  surface  '^^^^^^Z^^hy  securing  surface  locations) 
surface  locations  for  well  sites  in  the  «  my  behrmted  w  ^  operations  „  either  reacted  or  not 

for  drilling,  reworking  or  other  °P^-  ™e*f°£  ^STkhi^d  thft  any  such  operations  conducted  at  a  surface 
allowed  on  the  lease  prermses  or  <^  ****** vicinity,  £,s^remises  ym  pooled  m  accordance  with  th.s  toe, 
location  off  of  the  lease  premises  or  off  of  ™*  *Vf^tie  pTrpose  of  drilling,  reworking,  producing  or  other 
provided  that  such  operations  are  £  to  purposes  of  this  lease  be  deemed  operations 

SSS  ^EJ£K^£E^  STtS..  S«  to  modify  any  surface  restndons  or 
%S£%£  or  reactions  contained  in  this  lease,  except  as  expressly  stated. 

19.0pMxt^.  Lessee  is  hereby  given  the  option^ 
thereof  would  expi* ^accordance  with  its  terms  and  I^^J^^^^V^  action  required  by  Lessee 
or  any  portion  of  the  acreage  then  held  Zl£&y  bank  rLied  herein)  and/or  such 

shall  designate  such  portion  by  a  recordable  instrument. 

20.    MUtant  ^Leaseisenteredmtom^StateofT^d^ 
accordance  with  the  laws  of  the  State  °"™*°ut.^ 8 ^Z^M^JnT^^  enforceability  of  any 
be  determined  to  be  invalid  by  a  court  of  ^Sthat  provision  so  determined  to  be  invalid 

other  provision  herein  and  that  the  parties  shall  attempt  in  good  ^"f^™^  titles  appearing  in  this  Lease  are 
,o  effectuate  the  purpose  of  and  to  conform  to  the  ^  "SLe  may  be  executed  in 

for  convenience  only  and  shall  not  by  themse ly^  df  ^^^^  07which  shall  constitute  one  and  the  same 


JAPAN 

PREFECTURE  OF  OSAKA 
CITY  OF  OSAKA 
CONSULATE  GENERAL  OF  THE 
UNITED  STATES  OF  AMERICA 


SS: 


LESSOR/S: 


This  instrument  was  acknowledged  before  me  on  the  23rd_  day  of  October 
Hilsabeck.  /  [ 


Exhibit  "A" 


Block  79,  Lot  5 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
0.4358  acres,  more  or  less 


